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! OATH OR AFFIRMATION

1, John J. Clarke, Jr. , swear (or affirm) that, to the best of
my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
Baldwin & Capital Markets, Inc. , as
of December 31, , 2004 , are true and correct. I further swear (or affirm) that
neither the company por any partner, proprietor, principal officer or director has any proprietary interest in any account

classified solely as that of a customer, except as follows:
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Notary Public

This report ** contains (check all applicable boxes):
(a) Facing Page.
(b) Statement of Financial Condition.
"(c) Statement of Income (Loss).
{d) Statement of Changes in Financial Condition.
(e) Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprietors’ Capital.
(f) Statement of Changes in Liabilities Subordinated to Claims of Credxtors
' {g) Computation of Net Capital. -
"(h) Computation for Determination of Resetve Requlrements Pursuant to Rule 15¢3-3.
(i) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.
(3) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-3 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3,
(k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.
& (1) An Oath or Affirmation.
[0 (m) A copy of the SIPC Supplemental Report.
Kl (n) Areportdescribing any material inadequacies found to exist or found to have existed since the date of the previous audlt.
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**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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Independent Auditor’s Report

To the Board of Directors
Baldwin & Clarke Capital Markets, Inc.
Bedford, NH 03110

We have audited the accompanying statement of financial condition of Baldwin &
Clarke Capital Markets, Inc. as of December 31, 2004 and 2003 and the related
statements of income, changes in stockholders’ equity, changes in liabilities
subordinated to claims of general creditors, and cash flows for the year then ended
that the Company is filing pursuant to Rule 17a-5 under the Securities Exchange
Act of 1934. These financial statements are the responsibility of the Company’s
management. Qur responsibility is to express an opinion on these financial
statements based on our audit.

We conducted our audit in accordance with generally accepted auditing standards.
Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well
as evaluating the overall financial statement presentation. We believe that our
audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all

material respects, the financial position of Baldwin & Clarke Capital Markets, Inc.

as of December 31, 2004 and 2003, and the results of the operations and the cash

flows for the year then ended in conformity with generally accepted accounting
principles.

Our audit was conducted for the purpose of forming an opinion on the basic
financial statements taken as a whole. The information contained in Schedules I,
IL, IIT and IV, is presented for purposes of additional analysis and is not a required
part of the basic financial statements, but is supplementary information required by
Rule 17a-5 under the Securities Exchange Act of 1934. Such information has been
subjected to the auditing procedures applied in the audit of the basic financial
statements and, in our opinion, is fairly stated in all material respects in relation to
the basic financial statements taken as a whole.

Melaffpaf amd (omporit.d €.
McCafferty and Company, P.C.
Certified Public Accountants

February 2, 2005
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BALDWIN AND CLARKE CAPITAL MARKETS, INC.
STATEMENT OF FINANCIAL CONDITION
DECEMBER 31, 2004 AND 2003

ASSETS
2004 2003
Cash $ 6,435 $ 6,399
Accounts Receivable 17,500 35,000
Total Assets $ 23,935 $ 41,399
LIABILITIES AND STOCKHOLDERS' EQUITY
Liabilities:
Accounts Payable $ - $ 11,250
Stockholders' Equity:
Common Stock ($1.00 par value, 10 shares
authorized, issued and outstanding) $ 10 $ 10
Additional Paid-in Capital 54,211 53,011
Accumulated Deficit (30,286) (22,872)
Total Stockholders' Equity 23,935 30,149
Total Liabilities and Stockholders' Equity $ 23,935 $ 41,399

See Auditors Report and Notes to Financial Statements
Which are an Integral Part of these Financial Statements
2
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BALDWIN AND CLARKE CAPITAL MARKETS, INC.

Revenues:

Commissions

Total Revenues

Expenses:

Management Fees
Miscelianeous Expenses
Penalties and Fines
Professional Fees
Regulatory Fees

Total Expenses

Net Income / (Loss) Before Taxes

Net Income / (Loss)

STATEMENT OF INCOME
DECEMBER 31, 2004 AND 2003

2004

$ 109,022

109,022

111,991
1,939

2,506

116,436

(7,414)

$ (7,414)

2003

$ 35,000

35000

1,522
15,000
750
6,081

23,353

11,647

$ 11,647

See Auditors Report and Notes to Financial Statements
Which are an Integral Part of these Financial Statements

McCafferty & Company, PC.
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BALDWIN AND CLARKE CAPITAL MARKETS, INC.
STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY
FOR THE YEAR ENDED DECEMBER 31, 2004 AND 2003

Add'l
Common Paid-in Accumulated
Stock Capital Deficit Tota!
Balance January 1, 2003 10 41,936 (34,519) 7,427
Contributions to Capital - 11,075 - 11,075
Net Income/(Loss) December 31, 2003 - - 11,647 11,647
Balance December 31, 2003 $ 10 $ 53,011 $ (22,872) $ 30,149
Contributions to Capital - 1,200 - 1,200
Net Income / (Loss) December 31, 2004 - - (7,414) (7,414)
Balance December 31, 2004 3 10 $ 54,211 $ (30,286) $ 23,935

See Auditors Report and Notes to Financial Statements
Which are an Integral Part of these Financial Statements
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BALDWIN AND CLARKE CAPITAL MARKETS, INC.
STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2004 AND 2003

2004 2003

Cash Flows from Operating Activities:

Net income (Loss) $ (7.414) $ 11,647

Adjustments to Reconcile Net income

to Net Cash Provided by Operating Activities

{(Increase) / Decrease in Accounts Receivable 17,500 (35,000)

Increase / (Decrease) in Accounts Payable (11,250) 11,250
Net (Decrease) in Cash Provided by Operating Activities {1,164) (12,103)
Cash Flows from Investing Activities:

Partner Capital Contributions V 1,200 11,075
Net Increase to Cash from Investing Activities 1,200 11,075
Net (Increase) in Cash 36 (1,028)
Cash Balance - January 1 6,399 7,427
Cash Balance - December 31 $§ 6,435 $ 6,399

Supplemental Disclosure of Cash Flow Information
Cash Paid During the Year for:
Taxes - -
Interest - -

For purposes of statement of cash flows, the Company considers all highly liquid debt
instruments purchased with a maturity of three months or less to be cash equivalents.

See Auditors Report and Notes to Financial Statements
Which are an Integral Part of these Financial Statements
5
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BALDWIN AND CLARKE CAPITAL MARKETS, INC.
NOTES TO FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2004 AND 2003

NOTE 1 - SIGNIFICANT ACCOUNTING POLICIES

The Company was incorporated in New Hampshire on June 30, 1993 to do business as a
registered broker-dealer under the Securities and Exchange Act of 1934. The Company acts
principally as a representative of business clients in the private placements of their securities
arising from mergers, acquisitions, divestitures, recapitalizations, debts, mezzanine and equity
financing.

Income Taxes

The Company is an S Corporation for federal income tax purposes. Consequently, income or loss
flows directly to the shareholders, and income taxes are determined at the shareholder level.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported
amount of assets and liabilities as of the date of the financial statements and reported amounts
of revenues and expenses during the reporting period. Actual results could differ from those
estimates.

NOTE 2 - NET CAPITAL

As a broker-dealer, the Company is subject to the Securities and Exchange Commission's
regulations and operating guidelines which require the Company to maintain a specified amount

of net capital, as defined, and a ratio of aggregate indebtedness to net capital, as defined, not
exceeding 15 to 1. The Company's net capital as computed under Rule 15¢3-1, were $1,435 and
$(4,831) at December 31, 2004 and 2003, respectively, which does not meet the required net
capital amount of $5,000, by $(9,851), at December 31, 2003. The ratio of aggregate indebtedness
at December 31, 2004 was 0%.

NOTE 3 - RELATED PARTY TRANSACTIONS

A related entity Baldwin & Clarke Corporate Finance, Inc. (BCCF) pays all expenses of this
Company except some direct costs. BCCF is responsible for expenses such as rent and other
overhead costs associated with the operation of the Company. Management fees of $111,991
and $ 0 were paid in 2004 and 2003, respectively to BCCF.

McCafferty & Company, PC. Certified Public Accountants



BALDWIN AND CLARKE CAPITAL MARKETS, INC.
SUPPLEMENTARY SCHEDULES

FOR THE YEARS ENDED DECEMBER 31, 2004 AND 2003

McCafferty & Company, PC. Certified Public Accountants



SCHEDULE 1

BALDWIN AND CLARKE CAPITAL MARKETS, INC.

COMPUTATION OF AGGREGATE INDEBTEDNESS AND NET CAPITAL

PURSUANT TO RULE 15C3-1

DECEMBER 31, 2004 AND 2003

AGGREGATE INDEBTEDNESS:

Total Aggregate Indebtedness

NET CAPITAL
Common Stock
Additional Paid-in Capital
Retained Earnings / (Deficit)
Total Stockholders' equity qualified for net capital
DEDUCTIONS AND/OR CHARGES
Non-Allowable assets:
Net Capital, as defined
CAPITAL REQUIREMENTS

NET CAPITAL (DEFICIT) IN EXCESS OF REQUIREMENT

RATIO OF AGGREGATE INDEBTEDNESS TO NET CAPITAL

2004 2003 2002
10 10 $ 10
54,211 53,011 41,936

(30,286) (22,872) (34,519)
23,935 30,149 s 7427

(17,500) (35,000) -

6,435 (4,851) $ 7427
5,000 5,000 5,000
1,435 (9,851) $ 2,427

0%

0%

RECONCILIATION BETWEEN AUDITED AND UNAUDITED COMPUTATION OF NET CAPITAL:

There was no difference in net capital as reported by the Company in the Company's part IIA

(unaudited), focus report at December 31, 2004 and 2003.

McCafferty & Company, PC.

Certified Public Accountants
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SCHEDULE 1l
BALDWIN AND CLARKE CAPITAL MARKETS, INC.

INFORMATION RELATING TO POSSESSION OR CONTROL
REQUIREMENTS UNDER RULE 15C3-3

DECEMBER 31, 2004 AND 2003

The Company had no items reportable as customers' fully paid securities: (1) not in the Company's
possession or control as of the audit date (for which instructions to reduce to possession or control had
been issued as of the audit date) but for which the required action was not taken by the Company
within the time frames specified under Rule 15¢3-3 or (2) for which instructions to reduce to
possession or control had not been issued as of the audit date, excluding items arising from
"temporary lags which result from normal business operations” as permitted under Rule 15¢3-3.

McCafferty & Company, PC. Certified Public Accountants



SCHEDULE Il
BALDWIN AND CLARKE CAPITAL MARKETS, INC.
SCHEDULE OF SEGREGATION REQUIREMENTS AND FUNDS
IN SEGREGATION FOR CUSTOMERS' REGULATED
COMMODITY FUTURES AND OPTION ACCOUNTS

DECEMBER 31, 2004 AND 2003

The Company claims exemption from the segregation of the Commodities Futures Act since it has no
commodity customers as the term is defined in Regulation 1.3(k).

10

McCafferty & Company, PC. Certified Public Accountants




SCHEDULE IV
BALDWIN AND CLARKE CAPITAL MARKETS, INC.

COMPUTATION FOR DETERMINATION OF
RESERVE REQUIREMENTS FOR BROKER-DEALER UNDER
RULE 15C3-3 OF THE SECURITIES EXCHANGE ACT OF 1934

DECEMBER 31, 2004 AND 2003

The Company is exempt from the reserve requirements of Rule 15¢3-3, as it's transactions are limited
such that they do not handle customer funds or securities. Accordingly, the computation for
determination of reserve requirements pursuant to Rule 15¢3-3 and information relating to the
possession or control requirements pursuant to Rule 15¢3-3 are not applicable.

11
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Independent Auditor’s Report on Internal
Control Structure required by SEC Rule 17a-5

Board of Directors
Baldwin & Clarke Capital Markets, Inc.

In planning and performing our audit of the financial statements and
supplemental schedules of Baldwin & Clarke Capital Markets, Inc., for the year
ended December 31, 2004 and 2003, we considered its internal control structure,
including control activities for safeguarding securities, in order to determine our
auditing procedures for the purpose of expressing our opinion on the financial
statements and not to provide assurance on the internal control structure.

Also, as required by Rule 17a-5(g)(1) of the Securities Exchange Commission
(SEC), we have made a study of the practices and procedures followed by the
Company including tests of such practices and procedures that we considered
relevant to the objectives stated in Rule 17a-5(g) in making the periodic
computations of aggregate indebtedness and net capital under Rule 17a-3(a)(11)
and for determining compliance with the exemptive provisions of Rule 15¢3-3.
Because Baldwin & Clarke Capital Market, Inc. does not carry securities
accounts for customers or perform custodial functions relating the customer
securities, we did not review the practices and procedures followed by the
Company in any of the following:

Making quarterly securities examinations, counts, verifications, and comparisons.
Recordation of differences required by Rule 17a-13.

Complying with the requirements for prompt payment for securities under
Section 8 of Federal reserve regulation T of the Board of Governors of the
Federal Reserve System.

The management of the Company is responsible for establishing and maintaining
internal control and the practices and procedures referred to in the preceding
paragraph. In fulfilling this responsibility, estimates and judgements by
management are required to assess the expected benefits and related costs of
controls and of the practices and procedures referred to in the preceding
paragraph and to assess whether those practices and procedures can be expected
to achieve the SEC’s above-mentioned objectives. Two of the objectives of
internal control and the practices and procedures are to provide management with
reasonable but not absolute assurance that assets for which the Company has
responsibility are safeguarded against loss from unauthorized use or disposition
and that transactions are executed in accordance with management’s
authorization and recorded properly to permit preparation of financial statements
in accordance with generally accepted accounting principles. Rule 17a-5(g) list
additional objectives of the practices and procedures listed in the preceding
paragraphs.

12

CPAj

The CPA. Never Underestimate The Value.™




-

Because of inherent limitations in internal control or the practices and procedures
referred to above, errors or fraud may occur and not be detected. Also,
projection of any evaluation of them to future periods is subject to the risk that
they may become inadequate because of changes in conditions or that the
effectiveness of their design and operation may deteriorate.

Our consideration of internal control would not necessarily disclose all matters in
internal control; that might be material weaknesses under standards established
by the American Institute of Certified Public Accountants. A material weakness
is a condition in which design or operation of the specific internal control
components does not reduce to a relatively low level the risk that error or fraud in
amounts that would be material in relation to the financial statements being
audited may occur and not be detected within a timely period by employees in
the normal course of performing their assigned functions. However, we noted no
matters involving the internal control, including control activities for
safeguarding securities that we consider to be material weakness as defined
above.

We understand that practices and procedures that accomplish the objectives
referred to in the second paragraph of this report are considered by the SEC to be
adequate for its purposes in accordance with the Securities Exchange Act of 1934
and related regulations, and that practices and procedures that do not accomplish
such objectives in all material respects indicate a material inadequacy for such
purposes. Based on this understanding and on our study, we believe the
Company's practices and procedures were adequate at December 31, 2004 and
2003, to meet the Commission’s objectives.

This report is intended solely for the use of the Board of Directors, management,
the Securities and Exchange Commission, The National Association of Securities
Dealers, Inc. and other regulatory agencies which rely on Rule 17a-5(g) under the
Securities Exchange Act of 1934 in their regulation of registered brokers and
dealers, and should not be used for any other purpose.

M eafpondly imd Lonpany, P.C.

McCafferty and Company, P.C.
Certified Public Accountants

February 2, 2005
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